
CREDIT UNIONS: 

DISSOLUTION: 

A sol vent credit un:i.on , sub ject to provisions of 
Chapter 370 , RSMo 1949 , but which canno t eff ect 
l iquidati on and dissolut ion under t he pro visions 
of t hat chapter , may do so under the pro visions 
of Chapter 351 , RSMo 1949 . 

JOHI\ M. 
X XXXXXX.XXXX 

Honorable R. B. ·.•ackey 

May 15, 1953 

Ac ting Commi s s ioner of' Finance 
Division of Finance 
De partment of Bus iness and Admini s tration 
J efferson City, Missouri 

De a r Sir: 

J . C. 
XXX X XXX 

This is in receip t of your recent request for 
a n official op inion . You t hus sta te your opinion request: 

a so l vent credit union s ubject to 
the provisions of Chapter 370 pcwo 191+9 
effect l iquida t i on and dissol utio n where 
it is impossible to dissolve under 
authority contained in Section 370. 350 

1949?" 

Chapter 370 , RSMo 1949 , to which you refer , is t he law 
designed to appl y specifically to t he creation , operation, and 
dissol ution of credit Section 370. 350 of t h i s chapter 
provides the method to be followed in the dissolution of 
cred it unions . Certainly Chapter 370, s upra , s houl d be fo l­
lowed by credit unions in a l l of their phases if it is poss ible 
for t hem to do so . However , you state that in the instant 
situation it is impossible for Section 37) . 350 , supra, to 
be fo l lowed . Since that is the situation we lool< to the 
ge neral law to see whetr£ r dissolution could be eff ecte d 
under its provi sion s . 

':ie note that pa ragraph four of Sect ion 370 . 0h0 , 19l.t.9 , 
provides that t he organizers of a credit become and are 
crea ted a cor por ation . 

We now d i r ect your attent i on to Chapter 351 , RSJlo 1949 , 
is entitled "General and Bus ines s Cor porations . " Section 

351.690 of t his c hapte r is entitled " Applicability of t hi s 
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chapter to existing corporations," and reads as fol lows: 

"The provisio ns of t h is chapte r shall 
be applicable to exist i ng corpora tions 
as fo llows: 

''(1) Those provisio s of t his law requiring 
report , reg istration statements, antitr ust 
affidavits , and the payment of taxes and 
fees , shall be applicable , to the same 
extent and with the same effect , to al l 
existing corporations , domestic and foreign, 
which were r equired to make s uch reports, 
reg istra tion statements and ant:i t :r n ~t 

affidavits , and to pay s uch taxes and fees, 
prior to t he enactment of this law ; 

"(2) No provisions of t h is laVI , other than 
those mentioned in sub9ivision (1) , s hall 
be applicable to banks, trust co~panies , 
insurance eo~panie~ , building and loan 
associations , savings oank and safe de ­
posit companies , mortgage lo~~ companies , 
a~ nonprofit corpora tions; 

"(3) Only tho s e provisions of t his law 
which sup~lement the existing laws ap plicable 
to railroad corpora tions, union stations , 
co - operative companies for profit , credit 
unions , street railroads , telegr aph and 
telephone c ompanies , booming and rafting 
companies and exposition co~panies , and 
wh ich are not inconsistent with, or in 
conflict ~ ith the purposes of , or are not 
in derogation or limitation of, such 
existing laws , shall be appl i cable to the 
type of corporat i ons me ntioned above in 
t h is s ubdivision (3); and without limiting 
the generality of the fore going , those 
provisions of t his chapter wh ich permit 
the issuance of shares without par value 
and the amendment of articles~ incor­
poration for such purpos e shall be 
applicabl e to railroad corpora tions , union 
stations , street railroads , telegr aph and 
telephone co~panies , and booming and 
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rafti ng com~anies , and t ho se provi sions 
of t his law ~entioned in s ubdivis i on (1) 
will apply to all corpor ations mentioned in 
this s ubdivision (3). 

"( l.t ) All of the provisions of this lew 
t o t he extent t herein provided shall ap­
pl y to all other corporations , existing 
Q~der prior general laws of this state 
and not specifically mentioned in s ub­
divisions (1) , (2) and (3) of this section ." 

(L:nphasia ours) 

It will be ~oted that t he above section holds that t he 
pr ovisions of Chapter 351 are appl icabl e t o credit unions if 
s uch provisions s upplement the existing laws relati ng to credit 
unions (which i n this instance would be Se ct ion 370 . 350 mentioned 
above), and if s uch provisions " a re not incons istent with , or in 
confl ict with the purpos es of , or are not in der ogation or 
l imitation of , s uch ex isting laws , " which, again , would be , fo r 
our ourposes , Section 370 .350 . ile mus t , therefore , examine the 
law r e l ating to the d i ssolution of Gene r al a nd Bus ine ss Corpora­
tions, and determine whe ther such laws suppl ement Sec tion 370. 350 , 
or whether such l aw i s "inconsistent with, or in conflict with 
t he purposes of , or are not in derogation or limitation of , 
s uch existing laws," which, as we noted above , is , in thi s in­
s t a nce , Section 370 . 350 , wh ich sec tion r eads: 

"1 . At any meeting , called for t he pur pose, 
not i ce of the purpose being contained i n 
the ca ll, fo tw - f ifths of the entire me~ber­
ship may vote to di s sol ve the credit union 
and shal l t here upon s ignify t heir con-
sent to such di s solution in writing and 
shall file s uch cor-sent with the said com­
miss ioner , attested by a majority of its 
officers , with a s tatement of t he names 
and addresses of the directors a nd of­
ficers ; duly verified . 

"2 . The commiss i oner , upon receipt of 
satisfactory proof of t he solvency of the 
credit union, shall execute in dupl i cate 
a certificate to the effect that such con­
sent and statement have been filed and 
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that it appears therafrom tha t the credit 
union has co~plied w:th this section. 

"3. Such duplicate certificate shall be 
filed by such credit union in the offioe of 
the recorder of deeds of the county in 
which said credit union has its place o! 
business and thereupon such credit 
union s hall be disrolved and shall cease 
to carry o~ business , cycept for the pur­
pose of adjusti n g and winding up its 
affairs . 

"4. It shall , by its board of directors , 
then pro~ptly proceed to adjust and 
wind up its business , carry out its eon­
tracts , collect its accounts receivable , and 
liquidate its assets , and apply the same 
in di scharge of the obligations of the 
credit union and , after paying s uch obli­
gations , each share according to the 
amount paid in thereon , shall be entitled 
to its proportion of the balance o!' the 
assets . 

"5. Said credit union shall continue in 
exis tence for t he purpos e of dischar-ging 
its debts and obligations , collecting and 
distributing its asse ts , and doing all 
other acts r equired in order to wind up 
its business , and may sue and be sued 
for the purpose of enforcing such debts 
and obligations until its affairs are fully 
adjusted and wound up , for three years . 

"6 . The commission£- r i s authorized to 
promulgate rules and r~gulations for the 
di ss olution of credit unions during tho 
time s uch credit unions ar~ adjustir.g and 
w!ndir1g up their affafrs , and , upon t he 
termination of s uch credit union , the 
co~issioner shall notify t he secretary of 
state of s uch dissolution." 

The law relating to the dissolution of General and 8usiness 
Corpor a tions i s foQ~d in Sec tion 351 .460 through Section 351 .565 . 
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In this r egard w~ ci r ec t att ( ntion to Sectio~ 351 .46~ , 
RS?r.o 1949 , which is entitled " Vol untary dis solution on consent 
of s hareholders , '' and which r eP ds , in part : 

"A corporation may be voluntarily disso lved 
by the written consent of t he hol ders of 
record of all its out s tanding shares in t he 
following iar.L~er coupled with compliance 
with t he pr ovisions of sections 351 . 470 
to 351 . 480 : Upon the exec ution of such 
written consent by all the sharehol ders 
of record , article s of dissolution shall 
be executed in duplicate by the corporation 
by its pr es ident or a vice- president , and 
ver i fie d by him , and tbe co~pora te seal 
s hall be t hereto affixed , atteated by its 
secr e tary or assistant secreta r y , which 
shall se t for t h and contai~ * * *" 

(Emphas is ours . ) 

Section 351 . 465 , RS1.{o 19lt9 , whi ch i s e ntitled "Voluntary 
dissolution b r esolution of director , " r eads: 

"A corpo ra tion may elect to dissolve vol­
untarily and wind up its affa irs by the a ct 
of t he corpor a tion , i n t h e fo llow1ns mann~r , 
coupled with compliance with the provisions 
of sec tions 35l . k70 to 35l . h80 : 

"(1 ) The board of dir ector s shall adopt a 
resolution recommendi ng that the corporation 
be dissolved voluntari ly, and directing 
that t he que s t ion of s uch dissolution be 
submitted to a vote at a meeting of the 
shareholder s , whic h ma y be either an ar~ual 
or special meeting ; 

"(2) Written or p r inted not ice stating that 
the purpos e , or one of the purposes , of s uch 
meet ing i s to cons ider t he advisability of 
vol~tarily di ssolving the corporation s hall 
be given to each sharehol der of record entitled 
to vote at s uc h meet ing within the time and 
in t he manner provided in this chapter for 
the giv ing of notice of meet ings of shareholders . 
If s uch meeting be an a nnual meeting , such 

• 
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purpose ~ay be included in the notice 
of s uch annual meeting ; 

"(3) At such meeti!ll a vote of the share ­
holders entitled to vote thereat shall be 
taken on a reso l ution to dissolve voltm­
tarily the corporation , which shall re ­
quire for its adoption the affirmative vote 
of the ho l ders of at least two - thirds of 
the outstanding sharee entitled to vote at 
su ch meeting . 

" (4) Upon the adoption of such resolu­
tion, artic l es of dissolution shall be ex ­
ecuted in duplicate by the corporation 
by i ts president or a vice- pr esident , and 
verified by h~, and the corporate seal 
shall be t hereto affixed , attested by its 
secretary or a n assistant secretary, which 
shall set forth: 

''(a} l. h i TI~e name o f t e corpor at on; · 

" (b) The names and respecti ve addres ses , 
including street and number , if any , of 
its officers and directors ; 

"(c) A copy of the resolution of the 
s hareholders authorizing the voluntary 
dissol ution of the corpora tion; 

'(d) The number of s hares outstanding 
entitled to vote for or against s uch re s­
olution of the shareholders and the num­
ber of shares voted for and against the 
voluntary dissol ution of the corporation, 
respectively. " 

Section 351 .485 , R5•1o 19h.9 , \Y hich is entitlec "Ju=-isdiction 
of court of equity in l iquidation, " reads: 

"1. Courts of equity shall have r ull 
power to liquidate the assets and business 
of a corporation : 

" ( 1) Upon the s uit of a share~1.older '.Vhen 
it is made to appear 
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"(a} That the d irectors are deadlocked 
in the manage~ent of the corporate affairs 
and t he shareholders are unabl e to break 
the dos.dlock , and t ha t irreparable injury 
to the corporat i on is being s uffered or 
is threa tened by reason t hereof; or 

"(b) Tha t t he ac ts or t he dir e c tor s or 
t hose in control of the corporation are 
illegal , oppre~ve , or fraudulent; or 

"(c) That t he corpor ate assets are b~ing 
misappl ied or wasted : 

"(2) Upon t h e s ui t of a creditor whose 
claim has either oeen reduced to j udg­
ment a nd an exec ution t he . oon re tur ned 
unsatisfied , or '-1hose c lair.1 is adr:1itted 
by tho corporat i on , when i n either case 
it i s made to ~pear that the corporEttion 
is unable to pay its debts and obligat ions 
in t he r egular co urge of busine s s as t h ey 
:natura ; 

"(3) Upon application b · a corpor a tion 
wh ich has filed articles of dissol ution , as 
prov idec in this chapter , to have its 
liquidation co ntinued under t h e supervision 
of t he co urt; 

"<4> .here i n.for>:1ation has been fi l ed 
by the attor~ey genera l to d ~s solve a 
corporat ion a nd it is made to appear that 
liqu i dation of its bas iness a nd a f fairs 
shoul d prc~ede t~e entry of a decree of 
dissolut ion; 

"(5} '(,'h en for any res. son t he certifi­
cate of i ncorporation of a corporation, 
or the certifica t e of authoritym a foreign 
corporation, issued by t he secretary of 
state, shall h ave be en forfe ited or re ­
voked and s uch fo r feiture or re vocation 
shall not have been rescinded as permit­
ted by this chap ter . 
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" 2 . Such proceedings sh all be brought 
i n the ci ty or co ·..t-"lt y ~n which the regis ­
tered office of t i1 c corpor ation is s!tuated . 

"3. It shall not be necessary to ~a~e 
shar ehol ders part ie s to a ny su ch s uit or 
pr oceeding unless r elief i s s ought a gainst 
t h em personally. " 

In the above ~e l~ve indicated vario~s method s by which 
we believe a so l vent credit union may be dissolved , s ~ nce , 
in our opini on , su ch ~ethods are not inconsis tent with , or 
in conflict with the purpos e s of , and are not in deroga tion 
or l ~itation of existi~ la~s specifica lly appl i cable to 
credit union~ , but that t he above ~ethocs of di s solution 
simpl y supplement s ue~ laws . 

CJ' CL ·srOK 

It is the opinion of t hi s department t hat a solvent credi t 
union , s ubject to t h e p rovisio ns of Chap ter 370 , R "'~o 19h.9 , 
but wh ich cannot effect liqu idation and dissolu tion under the 
provisions of t hat chapter , ma y do so under the provisions of 
Chapter 351, F~'~o 1949 . 

The foregoins op i n ion , wh ich I hereby a ppr ove , was prepared 
by ':':!Y a3sistent , !:r . Eugh F • . ri lliamson . 

HP'.V : mm 

Yours very truly , 

J O 1:\ lcf. "CALTJK 
At torney Gener a l 
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